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D. Keith Forrester
Assistant Vice President
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January 28, 1981

Interstate Commerce Commission ICC V/sshiacrton, D. C.
Interstate Commerce Building
Washington, D. C. 20044

RE: Security Interest of Bank of Oklahoma, N.A.

Ladies and Gentlemen:

You are hereby requested to record the enclosed Security Agreement,
of which there is one original and two couterparts thereof. Enclosed
is a check in the amount of $50.00 to cover your recordation fee.

Under the Security Agreement, Neal J. O'Brien whose address is
One Williams Center, Suite 1820, Tulsa, Oklahoma 74172, grants a
security interest in the equipment hereinafter described in this
letter to the Bank of Oklahoma, N.A., a National Corporation,
whose address is One Williams Center, Tulsa, Oklahoma 74172.

The Security Agreement relates to the railway equipment consisting of
two ICC Road Numbers PLMX 11142 and PLMX 12568.

When recorded, the document should be returned to Bank of Oklahoma,N.A.

Very truly yours,

r*t
rr,

Keith Forrester
Assistant Vice President
BANK OF OKLAHOMA, N.A.
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Bank of Oklahoma, National Association
P.O. Box 2300 Tulsa, Oklahoma 74192



SECURITY AGREEMENT

DATE OF AGREEMENT

December 5, 1980
BANK NAME AND ADDRESS
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MBGOHM11M HO; Bin 1US

BANK OF OKIAHOMA ®
P.O. BOX 2300 n:& Q 1981 -1 25PM
Tulsa, Oklahoma 74192 ' W ° •*• -—r l"

DEBTOR NAME AND ADDRESS

Neal J. O'Brien ,
c/o Affiliated Banes
One Wms. Center, Suite 1820
Tulsa, OK 74172

As of the Date indicated above, the undersigni
BUtKUAlt IJBMMtKUt uum
undersignedrTjebtor and the.undlersigned Bank, with addresses as they appear herein, agree as follows:

I. Grant of a Security Interest. For value received, Debtor hereby grants to Bank a security interest in the properly described in Paragraph II, which property
is hereinafter referred to collectively as "Collateral". This security interest is given to secure the obligations of the Debtor to Bank, as more fully set forth in
Paragraphs V and VI hereof.

II. Collateral. The Collateral shall include the property described below, all additions, accessions and substitutions thereto and therefor, and all accessories,
parts and equipment now or hereafter affixed thereto or used in connection therewith. The Collateral shall also include all similar property hereafter acquired,
except in the case of consumer goods, only that acquired within ten days of the date hereof. The Collateral shall in addition include the proceeds and products
of the Collateral and all money and property owned by Debtor which is now or which hereafter may be possessed or controlled by Bank, whether by'pledge,
deposit or otherwise.

1 ' . ' , . . . • • , DESCRIPTION OF

[_6ne (1) National Equipco covered 100 -ton triple
capacity) . Serial number : PLMX 11142

.COLLATERAL . • / , i >. ,, i 4 . -. •, , |

-Hopper Railroad Car" (4, 750 cubic ft*; "'•' ]
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One(l) National Equipco covered
[capacity). Serial number:

i , •, ., • . >f- • v-..

100 ton triple Hopper Railroad Car (4,750 cubic ft.
-¥>•' ""S " Jb^_JMLi__ .......,.- J
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If the Collateral is or is to be so affixed or related to real property as to become a part thereof, it is or will be affixed to the following described real property:

III. Location of Collateral and Address of Debtor. The Debtor warrants that the address shown above is the Debtor's residence, or if the Debtor is a corpor-
ation or partnership, that the above address is its principal place of business.

The Debtor further warrants that the Collateral will be located as follows:

At Debtor's address as shown above, or At the following address:

Debtor agrees to notify Bank promptly of any change of address and further agrees that the location of the Collateral shall not be changed except with
prior written consent of Bank.

IV. Use and Ownership of Collateral. The Debtor warrants that the Collateral is to be used primarily for:

I I Personal, family or household purposes,

The Debtor further warrants that the Collateral is:

Farming operations, or Business other than farming operations.

DNow owned by Debtor, or Being acquired with the proceeds of the loans secured by this Agreement.

V. Obligations of Debtor Secured by this Agreement. The security interest herein granted is given to secure all of the obligations of Debtor to Bank including:
A. The performance of all of the agreements, covenants and warranties of the Debtor as set forthiu this or any other agreement between the parties; B. All liabilities
of Debtor to Bank of every kind and description including: (1) all future advances, (2) both direct and indirect liabilities, (3) liabilities due or to become due
and whether absolute or contingent, and (4) liabilities now existing or hereafter arising and however evidenced; C. All extensions and renewals of liabilities for
any term or terms; D. All interest due or to become due on the liabilities of Debtor to Bank; E. All expenditures by Bank for taxes and insurance on, repairs to
and maintenance of Collateral; F. All expenditures by Bank involving the performance of or enforcement of any agreement, covenant or warranty provided for
by this or any other agreement between the parties; and G. All costs, attorney's fees, and other expenditures of Bank in the collection and enforcement of any
obligation or liability of Debtor to Bank and in the collection and enforcement of or realization upon any of the Collateral.

VI. Future Advances. It is specifically agreed that the obligations of the Debtor secured by this Agreement include all future advances by Bank to Debtor as
set forth in Paragraph V.above.

VII. Additional Provisions. This Agreement is subject to Additional Provisions set forth on thejjeverse sidewneof, the saine being incorporated herein by reference.
/// / r\ v \

BANK SIGNATURE

BANK OF OKLAHOMA, NA
Representing Bank

Title

DEBTOR SIGNATURE

CORPORA TION OR PARTNERSHIP NAME

By Title

Form 709—Motor Vehicles, Equipment and Consumer Goods © Copyright, 1976 American Bank Systems Inc.



•uiajau, pauiB)uoa uaaq J3A3U pBq uoisuojd a|qBsajojusun jo piniAin
qons ji SB panj)suoa aq jpjqs }uauiaaj!iy siq) puB 'joajaq uoisiAOjd jaq)o XUB )OSJJB )ou
flEqs X)inqBaojojusun jo X)ipi[BAUi qans 'a[qBaojojusun jo.pijEAu; aq o) p[aq aq UOSBSJ
XUB joj ipjqs )usuiaaj9y siq) jo uoisiAOjd XUB .ji 'SUOISIAOJJ jo X)inqBJBdas '9 '

•J0)qag qoEa pj jajaj o) pauissp aq ]|Bqs..upjaq jo)qag oj aaus
-Jajsj aq) puB |BjaAas pus )Uiof aq |[Eqs japun3J3q X)i[iqisuodssj Jiaq) ')uauia3j3y siq)
sa)noaxa jo)qag auo uBq) QJOIU j[ -jo)qag jo A|i|iqisuodS3y |Bj3A»g puB )uiof •£ '

•psuSissE jo 'p3jj3jsuBj) 'ps3p3|d os joajsq) s)jBd
jo sjipju aq) o] SB 5|UBg jo siqgu aq] [|E 3ABq |[Ei|S 33u3isSE jo sajajsuBj) 'aa8pa|d
Aue puB 'S)q9u piBS jo )jBd AUB jo )uauiaaj3y siq) japun S)qgu S)i uifossB jo jajsuEj)
'a3pa|d ABUI uoi)do sji )E puB aiui) Xue )B 5)usg "aiqEuSissy 5|UEg jo S)q8iy -^

•O)ajaq sai)jEd aq) jo sugissB pus sjpssaoons 'sjo)Bj)Sju;uipE 'sjo)noaxa 'sjiaq
aq) uodn Suipuiq aq |]Bqs )uauia3j9y siqj, -suSissy uo 3uiputg )uauiaaj3y 'g

•5juEg Xq pauSis puE 3ui;uM in ss,i[un
aAi)aajja aq |]IM paMO|ni jo paypads os SB S3i)np s^oqsg jo S]q3u s^uBg jo AUB

jo aSjBqasip jo luOT)Baij;poui ^a^UBqa 'jaAiBM o^j *jaq)o XUB jo jaAiEM E aq )ou
|([M uiaq) jo ajoui jo auo XUB jo aspjaxa aq) puE LX()uajjnauoa jo X|jB|n9uis
pasiajaxa aq XEUI puB 3Ai)B|nuinD ajB !)uBg jo saipaiuaj puE S)q3u ||y 'uoisBaao
)uanbasqns XUB uo Xpauiaj jo )q3u XUB jo as;ajaxa aq) o] jBq B aq }ou |n« ijusg
o) sai(i[iqEi| B joiqsg jo XUE o) )aadsaj q)i.H jo ]uauiaaj3y siq) jo siuja] aq)
japun saipauiaj jo siqSu XUB jo >(UEg Xq JSAIE^ 'Xqajaq pajnaas sai)i|iqei| aq)
^uiauap'iAa S)uauinaop aq) japun jo 'sapjsd aq) uaaAt)aq )uaiuaaj3E jaq)o XUB jo
)uaiuaajBy siq) japun saipatuaj puc S)q3u s^ucg jo XUE jo JSAIBAV E a)n)r)suoa
IjEqs 'japunajaq )jnEjap XUB jo asnBoaq Xpaiuaj jo jaAiEM st^UEg guipnpui 'sfusg
pus Jojqag uaaM)aq SuijBap 'jo; asjnpa jo ,'uoissiuio 'XBjap 'jaE ofj 'SjaAiE^ -g

•jBja)E[]03 XUE jo a|ES jo a[ES joj SuuBdaJd 'Suipjoq
sq) ui jo ')saja)Ui X)unoas B SBq 5]UBg qaiqM ui )uaumaop jo )uauim)sui 'jadBd |a))Bqa
'a)ou Xjossiuiojd '}i|8u IDEJIUOD 'a|qBAiaaaj )unoaaE XUE jo uoi)33|]oa JO juauiaojojua
aq) ui jo ?(UBg o) JO)qag jo X)i]iqEi| jo 'X)UEJJBM '3)011 XUE jo uorpanoo JO )uaui
-aajojua aq) u; ^uBg jo sajn)ipuadxa jaq)O puB saaj sXaujO))E 'S)soa ||C puB 'p!j3)E||O[)
jo 33UBua)uiEui puB o) sjicdaj puB uo aauEjnsut puB S3XE) JQJ ?|uBg jo sajn)ipuadx3
||B 5)UEg ABd o) S33J3E puB joj 3|qBq aq ||Eqs Joiqsg p>|UEg jo s;uniipujdxg -\

1VH3N30

•jonpuoasitu |
)daaxs 'sasAo|duia jo sjuaSe 'sjsoijjo s)i '5|UEg jo )jsd aq) uo uoissiuio jo
]OB AUB joj jo )q§u )OBJ)UO3 AUB aojojua jo )unoaas XUB )a3||oa o) ajrqicj aq)
joj 3|qBi( aq )ou {pqs ̂ UBg 'au'iuijaiap XBUI ^UBg SB'jotqaq.aqi jo. auiEu.aq), ui
jo auiEU UMO S]i ui ']BJ3iB||03 uodn azijEaj jo iiscspj '3Sop'3JOj~'joj ans-'jshrpB
'ssiuojdujoo *3[))»s 'joj tdiaasj '}D3||OD 'pUBiuap os]B Xsuj 5|UBg -X)i]iqBi[ qons
XUE jo )S3J3)ui jo |Bdpuud uo )i X]ddE jo ^|UBg o; JO)q3Q jo S3[)i|iqEi] aq) joj
Ajunoas SB atues aq) pjoq puB uiojjajaq) spaaoojd aq) aAiaaaj puB aauiuiou B jo
)Bq) jo auiBU UMO S)i o)ui joajaq) aauapua jo iBja)E||O3 aq) jo XUE jajsuEj) 'uop
-ajasip sji ui 'ami) XUE )E )]nBjag jo )u,»,\3 us jo aauajjnaao aq) uodn 'XEUI 5)UBg

•o)ajaq) )uanbasqns
si(ooq s^ireg aq) uo paja)ua ajE apBUi saJjBqa qons q^noq) uaAa )piEjap uodn
uoi)Bja|a3DB XUE jo auii) aq) )B Xauoui qans }SuiE3E aSjEqa E apBUi aABq o)
puE jjo-)as jo )i)8u qans pasiajaxa aABq O) pauiaap aq (JIM 5|ucg puE 'anp jou
jo anp jaq]aqM *jo)qaQ O) >|UBg Xq pa»o Xauoui \]v Xqajaq pajnoas sai)i|iqBq
aq) jsuieSB jjo }as o). )i Xq UOI)OE jaq)jnj )noq)iM puc X|a)Bipauiiui )q3u
aq) aAEq JHM ^uug -spaaoojd qSEa o) ]Bai)uapi pajapisuoo aq |{IM s)ua]EAinba
jo qsBa )Eq) saajSB jo)qaQ asodjnd siq) joj puB '5(UBg Xq pspaps Jojqag
jo 33i)i|iqEl| XUE )suiE8c uiaq) XjddB X|a)Bipauiuii 'ipiEjafl jo juaAg UK jo

aauajjnaao
)U3|BAinba

uodn XBUI >(UBg 'spunj pa)isod3p ~
O jo qsBO jo Sui)sisuoa pjj3)B][O3

S)jsjp 'sjjasqa SB qans suia)i
jo uoi)jod )Bq) spjB2aj sy

joipaj j ja
jo )jBd XUE J3AO jaAiaaaj B jo )uauj)uioddB 'X)un)Eiu S)i )E JOjqag jo
XUB Xsd o) 3jn|iBj 'Xou3A|osui '3oua)sixa jo uoi)Buiiuj3) 'uoi)n|ossip '

tpajiBduii si Xqajdq pajnaas uope^qqo jo X)UBJJBM ')uEuaAoa 4X)]nqEr[
XUB jo aauEuuojjad jo )uauiXBd jo |.),idsoad aq) saAaigaq 5(UEg ami) Xuy ~i

i>(UEg Xq pajmbaj SB |Eja)E]|O3
]Euoi)ippB apiAOJd o) SJIEJ jojqag )sanbaj uodn jo sn|EA ao J3|.IEJE\(;> ui )uaioijjnsui
jo XJo)OBjsi)BSun sauioaaq |Bja)B[]O3 aq) '5|UBg jo )uaui3pnr aq) ui 'uaq^ -9

;Bui5(B)japun jo )uauia3j3B 'ajn)uapui '3)ou XUB japun sj3q)o o) jo)qag jo
sS3upa)qapui aq) jo X)un)EUi aq) jo uoi)EjaiaaaE sq) ui s)|nsaj qaiqM )U3Aa Xuy •£

-.- _ _ _. . _.x , . *uoi)isodsip jaq)o jo.apjs, aq) 3joj3q.
)SB3] )B ui3jaq joj papiAOJd-JoVqag jo'ss3JppE:aq) TojJ'piBdsjd-sSBjsod'.'p
aai)ou ji )3Ui aq |p3qs aaqou a|qEuoSEaj jo )uaui3jinb3j sqx '3[ES aijqnd E )E
E aq XEIU 5(UBg puB 'apEiu sq o) si uoijisodsi'p J3q)o jo spis 3)BAUd'XuB-q3iqAi ia)jB
ami) 3q) jo jo 'a]ES Ji|qnd XUB jo 33E[d puB auii) aq) jo aai)ou ajqEuoSBaj jo)qag aApl
]|i« >(UBg ;)a5)jEiu paziu^oaaj B uo p|OS XnjBiuo)sra,adX) B jo si jo anjBA urX[ipaads
auqaap O) sua)Bajq) jo a[qBqsijad si )jEd jo ajoqM'ui |Bja)B[|O3 ssajuf] 'sai)jEd' q)oq
o) juamaAuoa X]qEuosEaj si qoiqM 5)UBg Xq pa)Biifisap aaB[d XUB )E 5|UEg o) a[qE[iBAB
)i a5(Biu puB joajaq) aouapua jo ]Bja)E||O3 a|quiassE o) JO)qag ajinbaj osn! XBUI 5|UEg
•uiojjaaaq) spjoaaj puE S5(Ooq aAOtuaj o) puB pa)BDO| ajB joajaq) spjoaaj puE p:ja)B]|o;}
qaiqM uo sasiiuajd uodn ja)ua o) X)poq)nB aq) aABq ][Eqs puE pjja)E]]O3 aq) Supuapua
spjoaaj puB s^ooq []c jo uoissassod a)Eipaiuiui o) pap,i)ua aq jaq)jnj [pqs >|UEg '5|in;g
Xq passassod saipauiaj pus S)q8u jaq)O \\e SB \[3M. SB 'pa)Bao| si 5(UEg qoiqM ui a)B)g jo
apog |Eiaj3iumo3 UIJOJIUQ aq) Xq papiAOjd saipauiaj pus S)u3u JJB puB XUB aspjaxa puB
aiUBS jo aauEuiJojjad puB juauiAcd aajojua O) paaaojd aai)ou q)L« XBUJ puB 'ajqEXBd
puB anp X[a)Eipaiuiui Xqajaq pajnaas sai)ijiqBi| [|B ajEpap JO)qag o) aapou )noq)iM
XBUI 5|UBg cja)jBajaq) ami) XUB )E puB )jnBjag jo )uaAg UB jo aauaajnaao aq) uodf)

S3IQ3W3H

'p3ja)E|(O3 jo uoi)anj)sap jo a^BuiBp |Bi)UB)sqns *)jaq) 'ssoq '^

![Bja)E||o3 aq) jo Xire jo )uauiqoE))E jo 'ajnzias 'XA3| XUE jo SUI^EUI aqx 'g

'sai)jEd aq) uaaM)aq )uauiaaj§B jaq)o
XUE ui jo 'uiajaq q)JOj )as JO)qag jo X)UBJJBM jo JUBUSAOD 'uoj)B3i]qo XUB jo aDUE
-uuojjad aq) ui jo ))UEg o) JO)qag jo X)i]iqBi| XUE jo )uauiXBd aq) ui )[nEjag 'j

'paqsiujnj jo apEtu uaqM )aadsaj |Eua)Eui XUE ui asjBj uaaq
aAEq o) saAOjd cq)iMajaq) uoi)aunfuoa u; jo ']uatuaaj9y siq) o)ui ja)ua o) ^UEg aanpui
o) apBui uoi)Dauuo3 jaq)o XUE ui jo Jojqag jo j|Eqaq ui jo Xq ^UEg o) paqsimnj
jo apBtu )uaiua)E)S jo 'UODBUJJOJUI JBIDUBUIJ 'uoi)B)uasajdaj 'A)UEJJEM Xuy '^

uaAg,, pa||B3 uiajaq 'suoijipuoa jo S)uaA3 SUIMO||OI
aq) jo XUB jo Suiuaddeq aq) uodn )u3maaj8y siq) japun )[nBjap ui aq [|Bqs jo)qag

nnvjaa jo SIMSAS

•>|UEg o)
uoi)Bpa3UBa jo aai)ou ua))UM joud sXEp ua) )SEa| )E joj apiAOJd {|Bqs aauBjnsui
jo sapijod ]]y '^usg o) paqsuunj aq jjBqs SIUES aq) SupuapiAa joajaq) saidoa jo
sa)B3iji)jaa jo saiaqod qans puE 'jEaddE S)saja)ui Jiaq) SB >)UEg puE jO)qag jo )ijauaq
aq) joj U3))UM aq j|Eqs sapqod sauEjnsui uy -ajinbaj ]|Eqs ))UEg SB jo !)uBg )as)ojd
o) a)BnbapB pus )uapnjd SB S)unouiB qans m puE sai)[EnsEa qans |suiB8c i|UEg o)
3|qB)daaaB saiuBduioa q)iM |Eja)B||o;) aq) ajnsui ||IM JO)qag -aauBjnsu] 3)Enbapy '(7

•jiEdaJ Jo japjo pooS ui pauiB)uiBiu asiM
-jaq)o pire R|ualU3[3 aq) mojj papa)oad Xpuapiud aq [|IM |Eja)E||O3 os]y -asn Ajiimud
papua)ui S)i jo jBa) puB JEBM XjBuipjo aq) joj )daaxa a)Bjoua)ap o) paMb[]E jo
pa)SBM jo 'pasnqB jo pasnsiui aq )ou HIM |Bja)B[]O3 -]Eja)E[|O3 jo asnqy puB asQ •£

asodsip asiAuaq)o jo 'asE3| '
ua))UM q)iM )daaxg -pa)iqiqojj ]

•uiajaq) S)qSu stJO)qag aq) jo |Eja)E[|O3 aq) jo
'jajsuEj) '[[as )ou [|IM JO)qag *>[UEg jo )uasuo3

|]O3 jo uoijisodsig jo ' 'a|Eg

•5(UBg p) asjaApE uiajaq)
)saja)ui XUB jo auiBS aq) 8uiuiic|0 aiui) XUB IE suosjad ||E jo spUBUiap puB suiiEp ||B
)suiE3E iBja)E[]O3 aq) puajap [j*1!8 J°113a PUE 'aouBjqumsua jo )saja)ui X)unaas
'uaq XUB uiojj aajj ureuiaj \\\IA puE si p3ja)B||O3 [|B puE 'aaijjo aqqnd XUE ui
ajij uo si |Bja)E|]03 aq) SuuaAoa )uaiua)E)S gupuBuij ou 'japunajaq i|UBg aq) jo
)saja)ui X)unaas sq) )aajjad o) XjESsaDau SB )daaxg 'suaiq jo saj

1VH3IV1100 9MICIHV93U SNOISIAOMd H3HIHnj 'fl

•suoi)3adsui puB suoi)B3ijU3A *s)ipnB qans s)E)i|pEj o) XJESSSOSU XBM XJSAS ui ^uBg )SISSE
o) S33J3E J0)qsg 'smi) O) auii) uiojj pus ami) XUB )B iBja)E||O3 aq) o) Sui|C|aj jo>qag sq)
jo spjoaaj puB s^ooq aq) jo uoi)B3ijuaA jo )ipnE UB SuisnEa jo 3ui)ipnE jo pus XjEssaaau
suiaap )i SB joajaq) spjosaj puB |EJS)E||O^) aq) jo suoi)osdsui qans SUJ^EUI jo sSajuud puE
)q2u 3q) usAi3 Xqsjaq si ^ireg 'IBJ3)B||O^) aq) 3uuaAO3 spjoosj puE s^ooq s)Bjn33B uiB)
-uiEiu sauii) ||E )E HIM jo)qag 'uopasdsuj puB )ipny jo )q9iy—spjoosy puB sjjoog -g

•|BJ3)E||O3 sq) Suiquasap
puE SupuapiAa saaioAui puB s)d]333j XjsAipp puB Suiddiqs 'sjspjo asBqojnd jo saidoa
anj) ^UEg p) jaAipp )ssnb3j uodn OS|E [JIM jo)qag '5(UEg Xq pa)S3nbsj aq XBUI SB
sauip )E puB aauB)sqns puE uuoj E ui |Ejj)e||o;) ||c XaEjnaoE q)iM Xji)uspi o) a)BnbapE
UOI)BUIJOJUI ^uEg qsiiunj JJIM jo)qag "n:j3)B||O3 uo UOI)EUIJOJUJ jo Suiqsiujnj '%

•3ui)iJM ui 5|UBg o) pa)jodsj uaaq )ou SEq qaiqM uoi)Eiujojui prpuBuij
paqsiujnj )SE| aq) jo a)Bp aAipsjjs aq) aouis jojqsg jo uoi)ipuoa pipuEuij aq)
ui aSuBqa |Eua)Eui ou uasq SBq sjsqx 'Ja))Eui )aafqns jo aSpa]«ou5( ajEjnaaB puB anj) E
5|uBg 3Ai8 o) XjEssaaau aq XBUJ sssua)3|duioa SB JBJOSUI a)a|duioa puB s)oadssj [Eus)Bui
|[E ui )DSJJOD puB a)BjnoaE 'paqsiujnj auip sq) ]B 'aq [|Eqs jo SJE >(UEg o) paqsiiunj
E)Bp puE sjadBd (s)jodaj 'UOIJEUIJOJUI jsq)o ||B puB 'uiajsq) uMoqs pouad aq) joj puE
a)Bp aq) jo SB jo)qag jo suoi)Bjado puE uoi)ipuoa |EpuEuij aq) )ussajdsj XJJIBJ [[Bqs
jo op 'q)iMajsq uoi)ounfuoo ui jo )usuiasj8y siq) o)ui js)us o) ){ .i.inpui o) >(UEg o)
paqsiujnj sq ja)jE3jaq Xeui jo uaaq 3AEq qaiqM suoi)E)uasajdaj jaq)O puB uoi)Elujojui

)O'S)usui3)B)S s§ulujE3 LS)aaqs aauBjBq, [|y 'uoijEiujojuj [BpuBuij "[

NOI1VIM>103NI QNV SaaODSJI 'V

:S1NVN3AO3 QNV SlNVUUVAl A1SS3HJX3 HOI83Q

SNOISIAO^J iVMOinaav



MORTGAGE ON RAILROAD CARS

KNOW ALL MEN BY THESE PRESENTS:

THAT WHEREAS, the undersigned mortgagor, NEAL J. O'BRIEN, hereinafter

sometimes referred to as "Mortgagor", has this day borrowed from BANK OF OKLA-

HOMA, N.A., Tulsa, Oklahoma, the sum of Eighty Thousand, Four Hundred Eighty

and No/100 Dollars ($80,480.00) and to evidence its obligation therefore has

made, executed and delivered to BANK OF OKLAHOMA, NA.A its promissory note of

even date herewith in the principal amount of Eighty Thousand, Four Hundred

Eighty and No/100 Dollars ($80,480.00),

payable in installments of principal and interest as provided in
said note, and bearing interest at the rate of BOk prime floating,
from maturity until paid,

which note contains a provision for payment of an attorney's fee of fifteen

percent (15%) of the principal and interest due thereon in case said note is

collected by or through an attorney.

NOV7, THEREFORE, in consideration of the premises and to secure.:the

prompt and punctual payment of the note first above described, payable to the

order of said Bank, as aforesaid, and any note or notes which may hereafter be

given by the undersigned payable to the order of said Bank prior to the release

of this mortgage, and of each and every installment of principal and interest

of said notes, or any installment thereof, Mortgagor does hereby mortgage, assign,

transfer, set over and convey unto the said BANK OF OKLAHOMA, N.A., its successors

and assigns, all and singular the following described property of the undersigned,

to-wit:

Two (2) National Equipco covered 100 ton triple Hopper Railroad Cars
(4,750 cubic ft. capacity)

Serial numbers: PLMX 11142 and PLMX 12568

together with all fittings and appliances now or hereafter connected therewith,

and any replacements of any parts thereof or additions thereto.

TO HAVE AND TO HOLD said property hereby granted, transferred, assigned

and mortgaged unto said BANK OF OKLAHOMA, N.A., its successors and assigns, for-

ever, free and clear of all encumbrances of whatsoever kind or character, and

the undersigned Mortgagor does hereby covenant and agree with said BANK OF

OKLAHOMA, N.A., its successors and assigns, as follows:
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FIRST: That the undersigned Mortgagor is the owner and legally

in possession of said railroad cars and that there are no encumbrances or

liens of any kind or character against any of said property and that the

undersigned has good right and lawful authority to transfer, convey, assign

and mortgage the same; that the home office of the undersigned mortgagor is

at Tulsa, Oklahoma.

SECOND: That it will not voluntarily create or suffer to be created

or to arise any lien or charge upon any of the property described herein and

mortgaged hereby having priority to or preference over the lien of these

presents upon said mortgaged property/ or any part thereof; that it will pay

all lawful claims and demands of all persons whomsoever which, if unpaid,

might by law be given preference as to this mortgage as a lien or charge

upon said mortgaged property, or any part thereof.

THIRD: That it will at all times during the time this mortgage is in

force and effect keep said cars in first-class condition and repair.

FOURTH; That it will forthwith cause to be painted upon the sides of

said car in letters not less than one inch in height, the words BANK OF

OKLAHOMA, N.A. Mortgagee, so located as to be readily visible and to

indicate plainly that said cars are mortgaged to Bank, and will, at his own

cost, cause said markings to be maintained so long as this mortgage remains

in force and effect; and Mortgagor further covenants that the markings upon

said cars, above described, indicating the name of the owner and the numbers

thereof, shall not be changed without the previous written consent of the Bank,

and shall be maintained by Mortgagor at its own cost, so that the same shall

be plainly visible so long as this mortgage remains in force and effect.

FIFTH; That it will pay and discharge all taxes, assessments and

governmental charges lawfully imposed upon any part of said mortgaged property,

as well as any demurrage or freight charges against the same, so that the

priority of this mortgage shall be fully preserved in respect to said property.

SIXTH: That it will exercise all reasonable care in the protection and

possession of said property so long as said indebtedness remains unpaid, and

that the property so mortgaged and pledged by this instrument shall not, during

such time, be sold, encumbered, or otherwise disposed of.
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SEVENTH: That if default be made in the payment, when due, or any

installment of principal or of interest of any note secured hereby, or if

mortgagor should fail to observe or perform any of the covenants or

agreements herein contained, or in any other mortgage securing any of the

indebtedness secured hereby, or if any proceeding be commenced by or against

Mortgagor for the adjudication of Mortgagor as a bankrupt, or for a reorganiza-

tion, or for any other relief of Mortgagor as a debtor under the Code of

Bankruptcy, or if a receiver' be appointed for Mortgagor, or for a substantial

portion of its property, or if any of the mortgaged property be levied upon

or attached and the same is not within five (5) days thereafter released

therefrom (all of which shall be deemed "events of default"), then in any such

event all suras provided by said note or notes to be paid, may, at the option of

the holder thereof, and without notice to Mortgagor.*; become due and payable,

and the Bank shall thereupon be entitled to any or all of the following

remedies, which shall not be exclusive, but shall be cumulative of any other
,x
/

rights or remedies at law or in equity which the Bank may have, to-wit:

(a) To demand within ten (10) days thereafter to receive from
Mortgagor peaceable possession of said Hopper Cars at some
place designated by the Bank upon the tracks in Tulsa County,
Oklahoma, Mortgagor agreeing that it will, at its own expense,
within said ten (10) days, deliver possession of said cars to
the Bank at the place so designated, and in case of the failure
of Mortgagor so to do, possession of said cars may be taken by
the Bank wherever the same may be found, and at the election of
said Bank may be removed by said Bank to Tulsa County, Oklahoma,
at the expense of Mortgagor, and for the purpose of having said
cars removed to Tulsa County, Oklahoma, Mortgagor agrees that it
will, upon demand, deliver to the Bank or its assigns, possession
of all records it may have, showing or tending to show the location
of said cars, and said Bank, by any of its officers, in the name
of Mortgagor, may give any orders, directors, or instructions to
any railroad company or other person, and may sign Mortgagor's
name to any transfer, documents and agreements for the purpose of
removing said cars, and may pay the expense of such removal and
recover same from the proceeds of the sale of any of the mortgaged
cars,

(b). The Bank, its agents, attorneys or representatives, shall have the
right and power, with or without exercising any of the rights given
in the preceeding subsection, to sell at public auction, to the
highest bidder, for cash, at one or more sales, all or any part of
the mortgaged property, upon giving notice of the time and place
thereof, by posting same at five (5) public places in the county in
which such sale is to be held, at least ten (10) days prior thereto,
one of which places shall be the place where such sale is to be held,
or by giving notice at least ten (10) days before such sale, by
publication thereof in a newspaper published at least weekly in such
county, and of general circulation therein, and by giving such other
notice as may be required by law at the place where such sale shall be
held. Any such sale may be held at the courthouse door, or any place
where sales at public auction are customarily held in any county in
any state in which any of the property to be sold may at any time be
located; or at the courthouse door in the County of Tulsa, State of
Oklahoma. Notice to Mortgagor of any such sale shall be deemed to
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have been duly given if, not less than ten (10) days before
the date of-such sale, a copy of such notice shall be de-

1 livered to it or mailed by ordinary mail addressed to
Mortgagor at its address as shown on Bank's records. It
shall not be necessary that the Bank, or the person con-
ducting said sale, be in actual or constructive possession
of said property at the time of such sale, or that the same
be physically present at such sale, nor shall it be
necessary, if said sale be held in Tulsa County, Oklahoma,
that said property be actually present in the county of
the state in which said sale is held; and the title and right
of possession to such property shall pass to the purchaser
at such sale as completely as if said property had been
actually present and delivered at such sale, and Mortgagor
covenants and agrees to deliver all of such property to
the purchaser within a reasonable time thereafter, and.
for that purpose to execute all proper instructions,
orders, or documents to any railroad company, or other
person, and such other and further assurances as may be
proper or required; and such purchaser shall be entitled
to exercise all the rights and privileges herein, given to
the Bank in the preceeding subsection (a) hereof for the
recovery of possession of any of said cars. At any such
sale, the Bank, if the highest bidder therefor, may become
the purchaser of any such property. The proceeds of any
such sale shall be applied:

FIRST: To the payment of all costs and expenses of such
sale, including any expenses which may have been
advanced or incurred by the Bank in recovering
possession or custody of, or in causing the return
of said property to the place of sale, if any,
together with an attorney's fee of ten percent
(.10%) of the amount realized at such sale, as a
fee for the foreclosure hereof.

SECOND: To the payment of the indebtedness secured by this
mortgage, with interest and attorney's fees.

THIRD: Any excess shall be paid to Mortgagor or its assigns.

(c) The Bank may proceed by action or actions in any court or courts
of competent jurisdiction to foreclose this mortgage.

The provisions of this mortgage shall be binding upon the successors and

and assigns of Mortgagor, and shall inure to the benefit of the successors and

assigns of the Bank.

IN WITNESS WHEREOF, the undersigned, NEAL J. O'BRIEN has caused this instru-

ment to be executed in its name by its duly authorized officers this "i&~

day of //d*/«M*y / 1981.
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STATE OF OKLAHOMA. )
) ss:

COUNTY OF TULSA )

Before me, the undersigned, a Notary Public, in and for said County

and State, on this 26th day of January / 1981, personally

appeared Neal J. O'Brien, to me known to be the identical person who executed

the within and foregoing instrument, and acknowledged to me that he executed

the same as his free and voluntary act" and deed for the uses and purposes there-

in set forth.

IN WITNESS WHEREOF, I have hereunto .set my .hand and official seal'-the

day and year last above written.

- Notary Public

COMMISSION EXPIRES:

May 11, 1982


